IDAHO DEPARTMENT OF HEALTH AND WELrA..

CONSENT ORDER
Idaho Code § 39-108

In the matter of:

Potlatch Corporation --
Avery Landing

1 Pursuant to Idaho Code § 39-108 (Idaho Environment
Protection and Health Act), the Idaho Department of Health ar
Welfare, Division of Environmental Quality (Department) ente
into this Consent Order with Potlatch Corporation (hereafs
"Respondent!").

2 Respondent is currently the owner of a property located ne
Avery, Idaho (hereafter "Property" and is more particular.
described in Exhibit A hereto).

; The Avery Landing site 1is adjacent to the St. Joe River.
Petroleum products have been discovered in the ground water at
the Avery Landing site and discharging from the site into the
St. Joe River.

4. Potlatch has voluntarily prepared and the Department has

approved a Remediation Plan that describes a free phase
petroleum product recovery system. The Remediation Plan is

attached hereto as Exhibit B and is incorporated herein as a
part of this Consent Order. Respondent shall, to the extent
that -access to undertake the same exists or is granted, fully
implement all aspects of the Remediation Plan by the dates set
forth in the Remediation plan, and thereby shall:

A. Submit final plans and specifications regarding the
recovery system as provided in the Remediation Plan;

B. Construct, operate and maintain the recovery systenm as
provided in the Remediation Plan; :

C Conduct water level and product monitoring and submit the
results to the Department as provided in the Remediation
P lan . ?g' g — vz, G . i e No=Ts Ry . ~

D. Submit by the dates and in the manner provided in the
Remediation Plan, the following documents and
information:
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(1)

(2)

(3)

(4)

(5)

(6)

(7)

e recovery system sha

final plans and specifications, including a project
implementation schedule, regarding the recovery
system;

laboratory results and analysis of soils excavated
during construction of the recovery system;

water level monitoring results and analysis of
ground water flow direction prior to construction
of system;

results of quarterly product and water level
monitoring;

a report setting forth a capture zone analysis and
an analysis of the effectiveness of the system
submitted three (3) weeks after the first quarter
of operation;

product thickness sampling results taken after the
shutdown of the system to determine if recovery is
complete; and

reports, submitted on an annual basis, beginning
one year after the effective date of this Consent
Order, that shall describe (i) the total amount of
product recovered in that year and the destination
of the product recovered, (ii) an analysis of the
effectiveness of the recovery system, and (iii) a
schedule for the next year’s product and water
level monitoring. The Department shall review the
annual reports in terms of the effectiveness and
continued practicality of the use of the recovery
system, and 1in order to evaluate Respondent’s
compliance with this Consent Order. Based upon the
reports, any party to this Consent Order may
request, in writing, a modification of the approved
Remediation Plan, which shall be promptly reviewed
and acted upon by the Department. The Department
shall also approve or require modification of the
schedules for water 1level and product monitoring
based upon information in the reports; and

After completion of reco fY:
e shut down for a period of at

least one (1) year. The Department shall notify the
Respondent 1in writing regarding the 1length of the
shutdown. If, at the end of the shutdown period, the
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product thickness levels exceed one tenth (0.1) inch in
any monitoring well or the recovery trench, Respondent
shall restart the recovery system and operate it until
the product thickness levels reach one tenth (0.1) inch
or less in all monitoring wells and the recovery trench.
Thereafter, the system shall be shut down, monitored and
restarted as provided above.

After collecting at least two (2) years of recovery and
monitoring data, and product thickness is greater than
one tenth (0.1) inch, Respondent may propose an
alternative recovery system shutdown criteria if free
product recovery rate and thickness of product have shown
an asymptotically decreasing rate over time. Upon
Department approval of the alternative recovery system
shutdown criteria, agreement with the Department that
asymptotic levels have been reached, and discharge to the
river is controlled by the recovery effort (no sheen on
the water), Respondent may petition the Department for

site closure. After reaching asymptotic levels, the
recovery system shall be shut down for a period of at
least one (1) vyear. The Department shall notify

Respondent in writing regarding the length of shutdown.
If at the end of the shutdown period the levels of
product have changed from those considered asymptotic,
Respondent shall restart the recovery system and operate
it until 1levels are truly asymptotic. Should levels
remain asymptotic, the closure of the site is dependent
on the discharge from the site to the river. If a sheen
is present on the river from petroleum seepage from the
site following system shutdown, Respondent has the option
of restarting the recovery system and/or installing
product skimmer pumps in the recovery trench to control
petroleum seepage. The Department agrees that skimmer
pumps capturing the majority of the petroleum entering
the recovery trench is a best management practice to
control petroleum discharge to the river and other
control measures will not be required. Once petroleum
seepage is controlled by the skimmer pumps, Respondent
may again petition the Department for closure after a one
(1) year shutdown period. Any other methods to control
discharge to the St. Joe River must be approved by the
Department in writing and take place prior to the one (1)
year shutdown period. Should petroleum seepage begin
prior to the end of the one (1) year shutdown period,
Respondent shall, as a best management practice, restart
the skimmer pumps.

If the collected data establish that the 0.1 inch product

thickness or alternative shutdown conditions are met, the
Department understands and agrees that further operation
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11,

of the recovery system would not be justified and the
site will be closed.

A flow chart to illustrate the pathway of possible site
closure was developed on March 25, 1994 and is attached
to this Consent Order.

Work undertaken pursuant to this Consent Order shall not
deviate from the Department approved Remediation Plan without
prior notification to and written approval by the Department.

Respondent shall be responsible for obtaining all required
permits or agreements for the disposal or treatment of any
contaminated material. The Department will provide assistance
in identifying necessary permits and will expedite issuance of
same. The Department will also take the lead in attempting to
obtain right of entry for Respondent on the Federal Highway
Administration right-of-way and the Theriault property as
necessary to implement the Remediation Plan.

All monitoring wells shall be properly closed in accordance
with Idaho Department of Water Resources regulations prior to
termination of this Consent Order.

All communications required by this Consent Order shall be
addressed to: \

Gwen P. Burr, Regional Administrator -
North Idaho Regional Office

Division of Environmental Quality
2110 Ironwood Parkway

Coeur d’Alene, Idaho 83814

Douglas M. Conde

Deputy Attorney General

Division of Environmental Quality
1410 N. Hilton

Boise, Idaho 83706

Respondent shall allow the Department access to the portions
of the site it owns for remediation oversight and to take
and/or split samples.

This Consent Order shall not in any way relieve Respondent
from any obligation to comply with any provision of the Idaho
Water Quality Standards and Wastewater Treatment Requirements
or any other applicable local, state, or federal laws.

Subject to Respondent’s compliance with the terms of this
Consent Order, the Department agrees that full compliance with
this Consent Order is a complete and final resolution of all

CONSENT ORDER - 4



claims by the Department against a complying Respondent
relating to the subjects covered by this Consent Order, and
the Department hereby releases Respondent with respect to the
above-mentioned claims.

12. Upon fulfilling the requirements of this Consent Order,
Respondent may petition the Department in writing for a
termination of this Consent Order. This Consent Order shall
remain in full force and effect until the Department
acknowledges in writing that the Consent Order is terminated
and that Respondent has fulfilled all requirements of this
Consent Order.

13. This Consent Order shall bind Respondent and its successors
and assigns until terminated in writing by the Department as
provided in paragraph 12.

14. The effective date of this Consent Order shall be the date of
signature by all parties.

DATED this /£ “day of /ééé«f/k, 1994.

IDAHO DEPARTMENT OF HEALTH AND WELFARE

Byt e s /@/

Jerry L. Harris, Director
Idaho Department of Health and Welfare

DATED this /8 day of (L.M;mt , 1994.

POTLATCH CORPORATION

oy ot oS0

Rich#rd K. Kel
Vice President, Western Wood Products Division
Potlatch Corporation

avery.co/lvh
August 11, 1994
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DESCRIPTION OF POTLATCH PROPERTY
AVERY, IDAHO

Part of Government Lot 1 of Section 16, Township 45
North, Range 5 East, Boise Meridian, Shoshone County,
Idaho, located between the southerly boundary of FHWA
Forest Highway 50 and the northerly bank of the St. Joe
River.

EXHIBIT A
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REMEDIATION PLAN FOR AVERY LANDING

A. THE SYSTEM 5 :
The recovery s8ystem is designed to racover free phase
petroleum product. A trench recovery system will be used to
capture product currently moving intoc the 8t. Joe River, by
depressing the ground water and inte*cepting the product along

thig flow path.

B. SYSTEM DESIGH

The design of the recovery system is described in the initial
drawings attached hereto. The recovery system design may
change depending cn field conditions. The trench length will
be at least 200 fset long in all cases. Within thirty (30)
days after the effective date of the Consent Order regarding
Avery Landing, final plans and specifications stamped by an
Idaho registered, professional engineer shall be submitted to
the Department for review and approval. The plans and
specifications s8shall be revised until approved by the
Department. The Department shall notify Potlatch and CMC, in
writing, of its approval.

Prior to construction, Potlatch and CMC shall measura the
water level in new and existing monitoring wells (the wells
are described in paragraph D) and submit the results and an
analysis of ground water flow direction to the Department.
The Department shall review the submitted material to
determine whether the location of the system is adequats to
capture the contaminant plume. The Department shall notify
Potlatch and CMC, in writing, whether the location of the
system is adequate or should be changed.

C. CONSTRUCTION
Unless a different time is agreed to by the parties hereto,
Potlatch and CMC shall begin construction of the recovery
system in accordance with the project implementation schedule
submitted with the plans and specifications.

Construction will involve exposure of contaminated material to
the environment. All construction practices must be planned
or field modified to minimize the release of contaminated
materials to the environment. This includes not digging
" contaminated materials during periods when runoff is occurring
to the St. Joe River from the excavation area. Precautions to
control runoff from sudden storm events need to be taken.
Soil"” excavatad during constrnction that is 'not used to
back£ill the racovery trench shall be treated and/or disposed
of in accordance with applicable state and federal law.
Potlatch and CMC shall analyze the excavated soil not used for
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backfill, using composite sampling, for PCBs, semi-volatile

organic compounds, metals and total petroleum hydrocarbons

(TPH) . The laboratory results and analysis shall be submittad
to the Department within three (3) weeks after receipt by
Potlatch and CMC. TPH levels shall be determined for every
ocne hundred (100) cubic yards of soil. If the laboratory
results and analysis shows that the excavated soll constitutes
a hazardous waste, 1t must be handled according to applicable
gtate and federal law. If the soil does not constitute a
hazardous waste, but contains over ‘1000 mg/kg TPH, then the
material shall be landfarmed, or ctherwise treated or disposed
¢f in a manner approved by the Department. If the soil
contains TPH levels less than 1000 mg/kg, the Department shall
not address its treatment or disposal. Within thirty (30)
days of the submittal of the soil analysis to the Department,
the Department shall notify Potlatch and CMC, in writing,
regarding whether the soil constitutes a hazardous wasts, or,
if not a hazardous waste, whether it may be landfarmed. If
landfarming contaminated soil at the site is approved by the
Department, landfarming shall be carried out as follows:

1. Excavated soil must be stockpiléd and covered, protecting
the material from precipitation until seascnally warm
weather.

4 Cnce warm weather cccurs, the soil is spread in a layer
not thicker than six (6) inches. (If contaminated soil
is landfarmed off-site, an impermeable liner is required
and the location must be approved by DEQ.)

i Tha soil must be treated until the levels of TPH is

. measurad at less than 1000 mg/kg. Sample locations may

be determined by the Department at a later date

(typically the Department requires one sample for every

100 cubic yards of scil). To prevent surface runoff, a

minimum of one foot high berm shall be built around the

landfarm using non-contaminated material, to prevent
runcff of contaminated soil from reaching the river.

MONITORING
Two types of monitoring ara required prior to and during

oparaticn: Water Level Monitoring, and Product Monitoring.

1. Water ILevel Monitoring - Water level monitoring will

' establish the presence of a grot
. around the overy trench. Siiki
. .. A8 >

For . = Q%m SRR R SRSRtashEsiilisne
the attached Hart Crowser Pigure ‘1.
- level measurement in the racovery trench is resquired.

REMEDIATION PLAN — PAGE 2 OF S ‘ AVERY.PLY
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Monthly measurements of depth to water shall be made
during the f£irst guarter of operaticn. Quarterly
‘measurements shall be made for the balance of the first
year of operation. A water level measuraement schedule
for system life will be developed after review of the
first year data. The schedule shall be submitted to the
Daepartment for review and approval, as part of an annual
report. Potlatch and CMC shall submit a report including
a capture zone analysis and an analysis on the
effectiveness of the recovery system within three (3)
weeks after the first three months of the operation of

the system. A totalizing flow meter is required to
racord the volume cf water pumped to the infiltration
trench.

The Department shall review the first quarter repcocrt. If
requested by the Department, based upon its rsview cf the
first gquarter zreport, the recovery system shall be
modified 1f necessary to create a capture zone
encompassing the known contaminated area.

2. Product Monitoring - Monitoring of the product will be
used to determine when tha free phase recovery is
complete and the use of the recovered product.

Product thickness wxll b measu C=ERGEHCE2

HEEZ ¥ MW AUMWEIR, or as agreed to by
Potlatch CMC, and the Department. Monthly measurements
of product thickness shall be made during the £first
quarter of operation and quarterly measurements shall be
done for the balance of the first year of operatiocn. A
product thickness measurement schedule for system life
will be developed after review of the first year data.
The schedule must be submitted to the Department for
review and written approval, as part of an annual rsport.

A respresentative sample of the product must be analyzed
and the analysis submitted to the Department, along with
knowledge of process (source determination as understood
by Potlatch and CMC), prior to initial dispasal, to
determine the status of the product as a hazardous waste.
Testing shall be by toxicity characteristic leaching
procedure (TCLP). The recovered product must be handled
according to state and federal requlations. :

The total amount of product recovered and f£final

‘destination of . the product will be reported ta the
~ Daepartment on an annual basis, as part of an annual
. raport.. '
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i Monitoring Data - Unless specified otherwise, all
laboratory results, analysis and other data collectad
from the site will be forwarded to the Department within
three (3) weeks of receipt by Potlatch and CMC.

OPERATION AND MAINTENANCE CONSIDERATIONS

Winter time operation of the recovery system could potentially
be impossible in the harsh climate of Avery. Potlatch and CMC
shall make a rsasonable effort to operate the system year
round but recognize weather limitations. Shutdowns of the
system in extremely cold weather and/or deep snow are
expectaed. In the esvent of winter shutdown, appropriate steps
must bae taken to stabilize .the site.

Proper operation of the separation system between product and
water is necessary. Free product should not be pumped into
the infiltration trench. The infiltration trench itself
should not overflow or be a hazard in any way. No dischargss
into the St. Joe River will be allowed from the system.

3 p
1eEad iAny discharge of free product into
by the system shall be reportad to the

Department within 24 hours of detection of such discharge.

REPORTS

Recovery completion and post-recovery monitoring will be
conducted according to the provisions of the Consent Order.

The following reports and information, as outlined in this
Remediation Plan, shall be submittsd to the Department:

: A As provided in paragraph 6.B of the Consent Order, within
thirty (30) days after the effective date of the Consent
Order, final plans and specifications regarding the
design of the system, including a project ;mplemeqtation
_8chedule;

2. 'As’piovided inlparagraph C, within three (3) weeks after
. receiving - laboratory =resulta, an analysis of the
"excavated soils not used toc backfill the recovery trench;

3. . As provided in paragraph D, within three (3) weeks of

raceipt by Potlatch and CMC, the results of gquarterly .

REMEDIATION PLAN - pacg 4 or 5 . AVERY.2LX
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product and water level monitoring taken during the
-operation of the system;

4. As provided in paragraph D, three (3) weeks after the
first three months of the operation of the system, a .
report setting forth a capture 2zone analysis and an
analysis of the effectiveness of the system;

5. roduct thickness sampling results taken after the
-shutdown of the system to determine 1f recovery is

complete; and

6. On an annual basis, beginning one year after the
effactive date of the Comsent QOrder, an annual report
describing (i) the total amount of product recovered in
that year and the destination of the product rascovered;
(ii) an analysis of the effectiveness of the system; and
(1ii) a schedule for the next year’s product and water
level monitoring. The Department shall review the annual
reports in terms of the effectiveness and continued
practicality of the use of the rscovery system, and in
order to evaluate Potlatch and CMC’s ccmpliance with the
Consent Order. The Department shall alsc approve or
require a modification of the water level and product
monitoring schedules contained in the annual reports.
Based upon the reports, any party to the Consent Order
may request, in writing, a modification of this

Remediation Plan.
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Shut down Criteria Flow Chart
Avery Landing Site March 25, 1994
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SETTLEMENT AGREEMENT
THIS AGREEMENT to settle and release claims is made by and
between the State of Idého, CMC Heartland Partners, and Potlatch
Corporation.

DEFINITIONS

1. "Agreement" means this agreement to settle and release
claims, as it may be amended from time to time.

2. "Avery TLanding Property" means the former Chicago,

Milwaukee, St. Paul & Pacific railyard located adjacent to the St.
Joe River in the Town of Avery, Shoshone County, Idaho, sold to
Potlatch Corporation by the Milwaukee Road Bankruptcy Trustee in a
Sale and Purchase Agreement dated May 1, 1980.

35 "CMC" means CMC Heartland Partners, a Delaware general
partnership, as well as.its partners, attorneys, officers, agents
and employees, and any and all of its predecessors, successors,
subsidiaries, affiliates, divisions and other organization units of
any kind.

4. "Consent Order" means the Consent Order entered into

among the State of Idaho and Potlatch signed by the Idaho
Department of Health and Welfare on behalf of the State of Idaho on
Augusﬁ 16, 1994, as it may be amended from time to time, a copy of
which 1is attached hereto as "Exhibit A" and incorporated by
reference herein.

5. "Environmental Claims" means any claims, liabilities,

causes of action, or rights pursuant to the Comprehensive

Environmental Response, Compensation and Liability Act, as amended
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("CERCLA") , the Resource Conservation and Recovery Act, as amended
("RCRA"), the Clean Water Act, as amended ("CWA"), the 0il
Pollution Prevention Ac%, the Idaho Environmental Protection and
Health Act, as amended ("EPHA"), or any other federal, state or
local environmental law, statute, rule or regulation or under
common law pertaining to health, safety, or the protection of the

environment.

6: - "State of Idaho" means any and all divisions, departments

and other governmental units of the State of Idaho.

T s "Milwaukee Road Reorganization Proceedings" means the

proceedings in the United States District Court for the Northern

District of 1Illinois <captioned "In the Matter of cChicago,

Milwaukee, St. Paul and Pacific Railroad", No. 77 B 8999.

8. "Parties" means CMC, the State of Idaho and Potlatch.

9w "Potlatch'" means Potlatch Corporation, a Delaware
corporation, as well as its officers, directors, attorneys, agents
and employees, and any and all of its predecessors, successors,
subsidiaries, affiliates, divisions and other organization units of
any kind.

RECITALS

WHEREAS, from 1909 to 1977, the Chicago, Milwaukee, St. Paul
& Pacific Railroad ("Milwaukee Road") and its predecessors owned
property located in Avery, Idaho adjacent to the St. Joe River;

WHEREAS at various times during its ownership, the Milwaukee

Road operated a railyard on the Avery Landing Property, which

SETTLEMENT AGREEMENT - 2



included a roundhouse, turn table, maintenance facility, and a
500,000-gallon above ground storage tank;

WHEREAS, as early_ as June 1970, the State of Idaho had
received complaints from the United States Forest Service that oil
was being discharged by the Milwaukee Road from the Avery Landing
Property into the St. Joe River and demanded that the Milwaukee
Road cease the discharges;

WHEREAS, on December 19, 1977, the Milwaukee Road entered into
reorganization proceedings pursuant to section 77 of the Bankruptcy
Act of 1898, in which the Reorganization Court (1) established
deadlines known as "bar dates" for the filing of claims against the
estate of the Milwaukee Road, (1ii) ordered that all post-petition
claims (that is, claims arising against, or obligations incurred
by, the Milwaukee Road during the period of the reorganization
proceeding) had to be filed on or before September 10, 1985, and
(iii) ordered that all claims that arose after the reorganization
commenced (i.e., after December 19, 1977) had to be filed by
September 10, 1985;

WHEREAS, pursuant to a contract dated May 1, 1980, Potlatch
purchased the Avery Landing Property from the Milwaukee Road
Bankruptcy Trustee pursuant to a Sale and Purchase Agreement which
identified "Richard B. Oglivie, acting solely as Trustee of the
Avery Landing Property of Chicago, Milwaukee, St. Paul and Pacific
Railroad Company, Debtor," as the seller of the Avery Landing
Property, and which stated that the Avery Landing Property was

being sold in connection with the reorganization proceedings;
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WHEREAS, the State of Idaho was aware of the sale of the Avery
Landing Property from the Milwaukee Road Trustee to Potlatch;

WHEREAS, after the‘sale, Potlatch operated a private rail line
on the Avery Landing Property for several years, using the rail
line to transport timber from its logging operations to local saw
mills and paper companies;

WHEREAS, on November 12, 1985, the Reorganization Court
entered Order No. 866, known as the '"Consummation Order," which
became effective on the "Consummation Date" (November 25, 1985) and
which barred and forever discharged all claims against the Trustee,
the estate, the Milwaukee Road, and its successors and assigns,
including CMC, except those claims which had been timely filed with
the Reorganization Court;

WHEREAS, 1in 1988, the State of Idaho initiated discussions
with Potlatch and CMC, and asserted that Potlatch and CMC were
responsible for cleaning up oil contamination on the Avery Landing
Property and the adjacent St. Joe River;

WHEREAS, on February 17, 1994, the State of Idaho (i) notified
CMC and Potlatch that, under Idaho regulations, CMC and Potlatch
were allegedly jointly and severally liable for the contamination
at the Avery Landing Property, (ii) demanded that CMC and Potlatch
perform a release investigation and corrective action in accordance
with a Schedule and Criteria established by the State of Idaho, and
(1ii) notified Potlatch and CMC that it could, in the alternative,
enter into a Consent Order which would require Potlatch and CMC to

follow a remediation plan which Potlatch previously prepared;
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WHEREAS, CMC has denied and continues to deny liability‘with
respect to the Avery Landing Property on a variety of legal bases,
including but not limitéd to the fact that both the State of Idaho
and Potlatch knew or should have known about o0il seepage into the
St. Joe River prior to the Consummation Date, had notice of the
Milwaukee Road bankruptcy and the relevant bar dates, and vyet
failed to file a timely proof of claim in the reorganization
proceedings, which in turn resulted in their claims against the
Milwaukee Road (and its successors and assigns, including CMC)
being discharged by the Consummation Order;

WHEREAS, both the State of Idaho and Potlatch have disputed
CMC’s denial of liability and have asserted that they intend to
pursue CMC for its allocable share of the cost of remediating the
0il contamination at the Avery Landing Property; and

WHEREAS, all Parties are desirous of settling fully and
completely any claims which exist or may exist among them with
respect to the Avery Landing Property;

NOW, THEREFORE, in consideration of the mutual promises and
covenants contained herein, the Parties agree as follows:

TERMS

il Potlatch hereby agrees to perform or cause to be
performed all work required under the terms of the Consent Order.

2. CMC hereby agrees to pay to Potlatch the sum of
$60,000.00 towards the cost of work under the Consent Order. Upon
Potlatch’s receipt of such payment, Potlatch and the State of Idaho

acknowledge and agree that CMC has fully satisfied all of its
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obligations, if any, to Potlatch and/or the State of Idaho
pertaining to the subject matter of this Agreement and any work to
be performed by CMC under the Consent Order.

3. In consideration for CMC’s payment of $60,000 towards the
cost of the work wunder the Consent Order, the receipt and
sufficiency of which is hereby acknowledged, Potlatch does hereby
release and forever discharge all manner of action or actions,
cause or causes of action in law or in equity, suits, debts, liens,
contracts, agreements, promises, 1liabilities, claims, demands,
damages, losses, costs, or expenses of any nature whatsoever,
whether known or unknown, accrued or not accrued, fixed or
contingent, that Potlatch had or may have had against CMC, arising
out of or relating to the Avery Landing Property, including, but
not limited to those claims which Potlatch may not be aware of and
those not mentioned in this Agreement, which Potlatch now has or
hereafter may have against CMC, including, without limitation, any
Environmental Claims which occurred or arose at any time prior to
the effective date of this Agreement or which concern the subject
matter of this Agreement.

4. In consideration of the $60,000 payment by CMC towards
the cost of work under the Consent Order, and the work to be
performed by Potlatch under the terms of the Consent Order, from
and after the date of this Agreement, the State of Idaho does
hereby reléase and forever discharge CMC of and from any and all

Environmental Claims relating to the Avery Landing Property.
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5 In consideration of the work to be performed by Potlatch
under the terms of the Consent Order, the State of Idaho, through
the Idaho Department of Health and Welfare, has provided a release
of claims to Potlatch in the Consent Order. Nothing in this
Settlement Agreement shall limit the right or authority of the
State of Idaho to enforce in full the terms of the Consent Order
against Potlatch and to seek all remedies available under
applicable law if Potlatch does not perform as required by the
terms of the Consent Order.

6. Subject to Potlatch’s compliance with the terms of the
Consent Order, none of the Parties shall seek reimbursement from
any opposing Party for costs or expenses incurred in connection
with any of the matters resulting in this Agreement.

75 No payments made nor actions undertaken pursuant to this
Agreement constitute an admission of any liability or
responsibility for, or the correctness of, any claim which was or
might have been asserted by any of the Parties hereto, or by any
third party, (liability as to which is hereby expressly denied by
CMC and Potlatch), but are being made or taken solely for the
purposes of settling this matter and avoiding further litigation
costs. |

8. The provisions of this Agreement are severable, and if
any part of it is found to be unenforceable, the other paragraphs
shall remain fully valid and enforceable.

9 . Each party acknowledges and agrees that no

representations or promises have been made or relied upon by any of
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them or by any person acting for or on their behalf in connection
with the subject matter of this Agreement which are not
specifically set forth in this Agreement, including the Consent
Order that is incorporated into this Agreement. All
representations and promises made by one party to another, whether
in writing or orally, are understood by the parties to be merged
into this Agreement, including the Consent Order.

10. This Agréement shall be binding upon and shall inure to
the benefit of the Parties, their successors, agents, and assigns.
In the event Potlatch conveys title to the Avery Landing Property,
or any part thereof, to a third party purchaser, Potlatch agrees to
defend, indemnify, and hold CMC harmless against any claim by the
purchaser or its successors or assigns arising out of any failure
by Potlatch to perform the work required under the terms of the
Consent Order. The Parties agree that sale of the property by
Potlatch shall not release Potlatch from its obligations under the
Consent Order, unless, upon review and approval by the Department,
the obligations thereunder are expressly assigned and accepted by
the new owner.

11. Except with respect to the Consent Order that may be
amended by an agreement signed by Potlatch and the Department, this
Agreement and all documents and instruments executed in connection
herewith or in furtherance hereof may not be amended, modified, or

supplemented, except by agreement in writing and signed by all the

Parties.

SETTLEMENT AGREEMENT - 8



12. This Agreement shall be governed and construed

accordance with the laws of the State of Idaho.

13. This agreement may be executed in counterparts.

AGREED TO:

DATED THIS day of ‘ . 1994,

CMC HEARTLAND PARTNERS

By:

DATED THIS /£ %*day of G g 7 . 1994.

IDAHO DEPARTMENT OF HEALTH AND WELFARE

By: <ff2%;f?,/’/§5;a¥b/

DATED THIS /8 day of Aucust , 1994.

POTLATCH CORPORATION

avery.sa/lvh
August 12, 1994
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12. This Agreement shall be governed and construed
accordance with the laws of the State of Idaho.
13. This agreement may be executed in counterparts.

AGREED TO:

DATED THIS day of , 1994.

CMC HEARTLAND PARTNERS

Zabd

By:

DATED THIS /& T™day of AlitcGers” , 1994.

IDAHO DEPARTMENT OF HEALTH AND WELFARE

By: <:::2§;af7r/( /424244;//

DATED THIS day of , 1994.

POTLATCH CORPORATION

By:

avery.sa/lvh
August 12, 1994
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